Deliveries of spare parts for PVO equipment

Framework Purchase Agreement No. 123/2017/V/3/3/ŘÚNAK-115
for deliveries of spare parts for PVO equipment
Seller’s agreement number: …………………..

Contracting parties:

1. 
VOP CZ, s.p.

with registered office at:
 Dukelská 102, 742 42 Šenov u Nového Jičína 

represented by:

 Ing. Marek Špok, PhD., company director



Reg No.:


00000493




Tax Reg No.:

CZ00000493

registered 
in the Commercial Register administered by the Regional Court in Ostrava, Section AXIV, File 150


banking information:
UniCredit Bank Czech Republic and Slovakia a.s., Ostrava branch, account number: 5540150520/2700


hereinafter the “Buyer“

and
2.
_____________ (seller’s trading company)

with registered office at: 
__________________
represented by:
__________________
Reg No.:


__________________
Tax Reg No.:

__________________
 registered in the Commercial Register administered by the _________ Court in__________ Section ____, 
File No. _______
banking information:
_________, account No.__________
hereinafter the “Seller”

I. Introductory Provisions and Call to Submit Bids

1. This Framework Agreement for deliveries of spare parts for PVO equipment (hereinafter the “Agreement”) is concluded between the Contracting parties specified above for the purpose of assuring regular deliveries of spare parts, corresponding to quality parameters based on the Buyer’s requirements. In relation to its scope of business, the Buyer is bound by the need to assure regular deliveries of spare parts fulfilling the essential qualitative requirements and also the specific technical parameters. The provisions of this Agreement must be interpreted in compliance with the award terms for the public contract on the basis of which this Agreement is concluded, and also in compliance with the bid by the Seller, as the supplier, for performance of the public contract. This Framework Agreement is concluded in relation to the public contract titled “Deliveries of spare parts for PVO equipment”.
2. This Agreement is concluded within the meaning of Act No. 89/2012 Sb. of the Civil Code, as amended (hereinafter the “Civil Code”). All relations based on this Agreement and not explicitly regulated, are governed by the legislation of the Civil Code, particularly by the provisions of Section 2079 et seq. of this Act.

3. The subject of this Agreement is the Seller’s obligation to make deliveries to the Buyer during the validity of this Agreement, on the basis of written purchase orders for spare parts issued by the Buyer, in the range specified by the Buyer, under the terms set out in this Agreement, in the scope specified by the Buyer in the issued purchase orders (hereinafter also the “subject of performance” or “Goods”), and to transfer ownership of these Goods to the Buyer. The Buyer undertakes to take receipt of the duly delivered subject of performance, for which it issued a purchase order, and pay the arranged purchase price for these Goods.
4. Specification of the subject of performance is based on the award terms of the Buyer, as the contracting authority awarding the public contract, and the bid by the Seller, as the bidder in this award proceeding. Both Contracting parties declare that they have the Buyer’s contract documentation and the Seller’s bid submitted in the award proceeding available at the time of signature of this Agreement.
5. The Buyer is not required to establish any exclusive relations with the Seller, or to order a specific volume of Goods from it, as a result of conclusion of this Agreement.
6. Unless explicitly arranged otherwise by agreement between both parties, the business terms set out below apply to mutual relations between the Contracting parties, i.e. for individual business cases realise don the basis of written purchase orders.
II. Scope of Performance 

1. This Agreement is arranged as a framework agreement and is concluded for a specific time limit from the date of bilateral signature of the Agreement until 31 December 2019. During this time the Buyer is entitled to regularly order the Goods and the Seller is required to regularly deliver the Goods. The purchase order must be placed in writing, giving the scope of the specific Goods, including the required quantity.
2. The subject of performance is ordered by means of written purchase orders in electronic or physical form. The purchase order must be delivered to the Seller by fax or e-mail. In the event of a purchase order placed by telephone, the purchase order must subsequently be confirmed in writing according to paragraph 4, unless specified otherwise.
3. The Buyer is entitled to order the subject of performance in the full range of products specified by the Seller in the “Technical specifications and price list” (Appendix No. 1 to this Agreement).

4. The Seller is required to confirm receipt of the purchase order in writing in physical form or electronically, within 2 business days after it is sent by the Buyer. State holidays and weekends are not included in this time limit.
5. The Seller is required to immediately inform the Buyer in the event that the purchase order does not meet the specified prerequisites. In such cases the time limit for delivery of the subject of performance commences running from delivery of a new, proper purchase order to the Seller.
6. Handing over of the subject of performance will be confirmed by dated delivery note issued by the Seller. The delivery note will be confirmed by the signatures of the authorised persons of the Buyer and the Seller.
7. The date of manufacture will be given on the packaging of the delivered Goods. In the event that the date of manufacture is not given on the packaging, the Seller is required to prove the date of manufacture to the Buyer in another manner.
8. The Seller will deliver new Goods, i.e. Goods that have not been used, damaged or refitted, that are no older than 2 years from the date of manufacture at the time of their use. Refitted parts will be fully functional, without design defects. Use of replicas and copies is not permitted. Rubber parts will be no older than 1 year from the date of manufacture at the time of their use. The Seller is required to submit documents proving these circumstances or submit a declaration of these circumstances.
9. The supplied spare parts must be packaged in barrier sheeting (in sets of one or more items), stored in cardboard boxes or other suitable transport packaging, their packaging must enable transport, storage and protection against damages. The Seller undertakes to identify individual smallest packaging of spare parts with the name, NATO (NSN) storage number and the number of items. Spare parts of large dimensions will be packaged in a similar manner as possible. Packaging and treatment (preservation) of spare parts must ensure protection against corrosion for a period of at least 24 months from the date of delivery during their storage, for a minimum period of storage of 24 months, in a masonry, unheated building at an ambient temperature ranging between -32˚ C to +44˚ C, at a relative air humidity of 78% at a temperature of 28˚ C. 

10. The Contracting parties have agreed that government quality control may be applied to the subject of performance of this Agreement within the meaning of Act No. 309/2000 Sb., on defensive standardisation, cataloguing and government verification of products and services intended for assuring state defence and on amendments to the Trade Licencing Act (hereinafter “Act No. 309/2000 Sb.”). If required by the Buyer, government quality control will be realised in the scope of a final inspection under the terms set out in Appendix No. 2 to this Agreement “Requirements for performance of government quality control”. Government quality control will be performed by a representative of the Office, who will issue “Certification of quality and completeness” after a satisfactory final inspection. Performance of government quality control does not relieve the Seller of full liability for the quality of the delivered Goods.
11. If government quality control is required, the Seller is obliged to inform the representative of the Office of the date of commencement of performance of delivery of the subject of performance according to this Agreement, at least 7 business days in advance, by calling the telephone number it receives during notification of government quality control.
III. Purchase price
1. The Seller is required to determine the price of Goods in its bid in compliance with the Buyer’s technical and qualitative requirements set out in Appendix No. 1 to this Agreement. The unit purchase price for the subject of performance is contractually arranged as a specific price for the Buyer and is determined in the “Technical specification and price list – Appendix No. 1 to this Agreement”.
2. The unit purchase price is final – the highest permissible price. The purchase price arranged above includes the Seller’s entire performance on the grounds of performance of its obligations, which it undertook to fulfil on the basis of this Agreement. The purchase price particularly, but not exclusively, includes the following:
· delivery of the required quantity of Goods by the Seller to the Buyer;

· transport of the Goods to the site of delivery according to this Framework Agreement;

· delivery of Goods in suitable sets;

· complete documentation for the delivered Goods;

· receipt and removal of Goods delivered in conflict with the terms of this Agreement;

3. The Seller is responsible for the Value Added Tax Rate being set in compliance with the valid legal regulations for all deliveries of Goods according to this Agreement.

IV. Terms of Payment
1. The purchase price of the subject of performance is determined on the basis of the quantity actually purchased by the Buyer for unit purchase prices specified in the “Technical specification and price list (Appendix No. 1 to this Agreement).
2. The Buyer pays the purchase price for the subject of performance duly delivered to the Buyer on the basis of a written purchase order according to this Agreement, on the basis of a tax document – invoice, duly issued by the Seller.
3. Invoices are due payable within 60 days from the date of their delivery to the Buyer.
4. The invoice must meet the prerequisites of a tax document according to the provisions of the specific legal regulations (particularly Section 28(2) of Act No. 235/2004 Sb. on Value Added Taxes, as amended). A copy of the purchase order and delivery note confirmed by the Buyer will be appended to the invoice. In the event that the invoice does not meet the specified requirements, the Buyer is entitled to return it to the Seller within the payment deadline for correction without being in delay with payment; a new due date is set from repeated delivery of the properly supplemented or corrected document tot he Buyer. The invoice will contain a list of the individual deliveries.
5. The purchase price will be paid in Czech currency. 

6. The invoice is considered paid on time if the invoiced amount is debited from the Buyer’s account to the benefit of the Seller’s account on the due date at the latest.

7. The Buyer will not provide deposits on the purchase price.
8. If a debtor applies blockage of VAT for any reason by debiting the VAT amount to the account of the creditor’s tax administrator with local jurisdiction, the reduced payment of the obligation to the creditor and the tax paid to the tax administrator are considered due payment without entitlement to any contractual or legal penalties.
V. Site of Performance

1. The Seller is required to deliver all Goods according to this Agreement, or purchase orders, to the site of performance, which is the client’s address: VOP CZ, s.p., Dukelská 102, 742 42 Šenov u Nového Jičína. DAP delivery terms Šenov u Nového Jičína according to Incoterms 2010.

1. The Seller is required to deliver the Goods to the site of performance according to paragraph 1 of this Article of the Agreement on working days between 7 a.m. and 2 p.m. or at the time specified by the Buyer.

2. The Seller is also required to assure delivery of the spare parts to the arranged site of delivery in a suitable manner, in suitable packaging, with regard to transport access to the specific site and the nature of the Goods being delivered.

VI. Delivery Terms
1. The Seller is required to deliver the Goods to the Buyer in compliance with the terms set out in this Agreement, whereas the Goods are considered delivered on their receipt by the Buyer and on the basis of confirmation of this fact in the delivery note. Ownership of the Goods is transferred from the Seller to the Buyer at the time of delivery of the Goods.
2. Individual purchases will be realised by means of purchase orders. The Seller is required to confirm the purchase order within 2 working days after the purchase order is sent by the Buyer.
3.  The delivery note must meet the following prerequisites at least:
· order number,

· identification of the Contracting parties;

· date and time of handing over the Goods;

· description of the Goods, which are being handed over by the Seller to the Buyer on the basis of the relevant delivery note, including the identification data of the Goods according to Appendix No. 1 of this Agreement (article number, quality, quantity, etc.);

· the signatures of the Contracting parties, or their authorised persons.

4. The Buyer is not require to take receipt of the Goods in the following cases in particular:

· the delivered Goods show clear traces of mechanical damage or undesirable chemical reactions (corrosion, etc.); 

· the Seller delivered Goods to another site or at a different time to that arranged in this Agreement;

· the Seller delivered Goods in conflict with the Buyer’s qualitative requirements and with an incorrectly completed delivery note.
5. If the Seller establishes the existence of obstacles preventing it from delivering the Goods according to this Agreement to the Buyer, it is required to immediately inform the Buyer of this fact and simultaneously take all essential steps leading to elimination of potential damages the Buyer is at risk of, particularly to ensure substitute performance corresponding to the Sellers unfulfilled obligations.

6. In the event that the Seller fails to fulfil its obligation according to this Agreement, which consists of delivery of Goods to the Buyer, and simultaneously fails to immediately ensure substitute performance, the Buyer is entitled to ensure substitute performance at the expense of the Seller in order to prevent interruption or any restriction of the Buyer’s production.

7. During delivery of the Goods to the Buyer’s complex the Seller is required to adhere to all the principles applying to movement of persons, vehicles and handling of all items within this complex, and also to respect the implemented safety measures. Any handling of the delivered Goods at the Buyer’s complex is only possible if the competent person authorised by the Buyer is present. The Seller is not authorised to arbitrarily place the delivered Goods within the Buyer’s complex. For the purpose of this Agreement, the Buyer’s complex is considered to mean all the areas used by the Buyer, which are or may be affected by delivery of Goods according to this Agreement or the purchase order. 

8. The Seller bears all liability for potential damages incurred by the Buyer as a result of breach of the Seller’s obligations related to delivery of the Goods according to this Agreement or the purchase orders.

9. The deadline for delivery of the Goods is based on the deadline given in the purchase order. The longest deadline for delivery of spare parts that the Buyer may set is 3 months after the order is sent by the Buyer. 
10. If the Seller delivers a greater quantity of items than was arranged, this does not mean that this Framework Agreement has been concluded for this greater quantity of items. The provisions of Section 2093 Act No. 89/2012 Sb., Civil Code, are hereby not applied between the Contracting parties.

VII.
Warranty and Claims
1. The Seller provides a quality warranty for the Goods for a minimum of 24 months. The warranty period commences running form the time the subject of performance is handed over to the Buyer.
2. The Buyer is entitled to return the Goods, with the exception of Goods modified according to the Buyer’s wishes, under the condition that the Goods are returned clearly unused and undamaged, in original packaging that has only been damaged in the scope necessary for examining the Goods. The time limit for returning the Goods is 14 days from receipt of the Goods.

3. The Buyer shall report defects and apply a claim on the basis of liability for these and claims to the Seller in writing. Written form is also considered to have been used in the event of submission by fax or electronic mail – e-mail.

4. The Seller undertakes to settle claims and remove defects within 10 business days from application of a claim on the basis of defects by the Buyer, unless the Contracting parties arrange otherwise in writing.

5. The Seller is required to issue confirmation of the time the Buyer applied the claim on the basis of liability for defects, what the content of the claim is and what method of settlement of the claim the Buyer requires, and also confirmation of the date and method of settlement of the claim, to the Buyer. The Seller shall also potentially issue written reasons for denying the claim.

6. The Seller is required to compensate the Buyer for all costs that the Buyer specifically expended in relation to application of the claim on the basis of liability for defects and for removal of the defects. The Seller shall provide this compensation to the Buyer’s account given in the heading of this Agreement, on the basis of a tax document – invoice duly issued by the Buyer and delivered to the Seller, due payable within 21 days from the date of delivery. In the event that the invoice does not meet the corresponding prerequisites, the Seller is entitled to send it back to the Buyer before the due date for correction, without being considered in delay of payment. A new due date is set from repeated delivery of the properly supplemented or corrected documents to the Buyer.

7. The period from the time of application of the claim on the basis of liability for defects until the time the Buyer was required to take receipt of the subject of performance after removal of the defects, is not included in the warranty period.

VIII.
Penalty Arrangements
1. In the event that the Seller delays in delivery of the subject of performance to the Buyer at the specified site of performance, the Seller undertakes to pay the Buyer a contractual fine in the value of 0.5% of the purchase price excluding VAT of the subject of performance the delay concerns, but at least CZK 1,000 (in words: one thousand Czech Crowns), always for each commenced day the Seller delays in fulfilling this obligation.

2. For cases of delay in payment of the arranged purchase price, the Contracting parties arrange interest on late payment in the value determined by the civil regulations.

3. If the Seller fails to remove the defect within the arranged time limit or the time limit specified herein and also fails to provide the Buyer with a free substitute delivery in place of the defective delivery of the subject of performance, it is required to pay the Buyer a contractual fine in the value of 0.5% of the price of the relevant delivery, but at least CZK 1,000 (in words: one thousand Czech Crowns), always per each commenced day by which the Seller delays, until the defect is removed or substitute performance is provided, for each claim separately.

4. If the Seller delivers the Goods more than 5 business days before the required delivery date, i.e. the date given on the written order, without the Buyer’s prior written consent, the Buyer is entitled to charge the Seller a contractual fine in the value of 0.5% of the value of these delivered Goods for each day of premature delivery of the value of individual performance
.

5. In the event that the Seller delays in performance of other obligations according to this Agreement (e.g. failure to confirm acceptance of a purchase order, provision of due performance according to the terms of this Agreement, etc.) the Buyer is entitled to a contractual fine in the value of CZK 15,000 (in words: fifteen thousand Czech Crowns) for each individual case of breach of duties.

6. The Seller is liable for damages incurred by the Buyer, which it caused by breach of the duties determined in this Agreement or the generally valid regulations. According to Section 2952 of Act No 89/2012 Sb. Civil Code, the Seller is required to compensate the Buyer for actual damages and losses (lost profit), whereas neither the damages nor the lost profit are limited by any value.

7. Termination or invalidation of the Agreement does not mean expiration of the right to compensation of damages and lost profit, to a contractual fine or the provisions concerning rights and duties the nature of which indicates that these should remain valid even after withdrawal or termination of the Agreement (this particularly concerns the duty to provide performance arising before withdrawal came into effect or before elapse of the period of notice).

8. Contractual fines shall not be off-set against compensation of potentially incurred damages, which may be enforced separately in full, in addition to the contractual fine.

9. If the Agreement states that payment of the arranged contractual fine has no effect on the contracting parties’ option to demand compensation of the incurred damages, it applies that the provisions of Section 2050 of Act No. 89/2012 Sb. of the Civil Code are not applied in such cases.

IX.
Notice and Withdrawal from the Agreement
1. This Agreement may be given notice on without a reason being necessary, with a period of notice of 90 days. The period of notice commences running from the day following delivery of the notice to the other Contracting party.
2. The Buyer and the Seller are entitled to withdraw from this Agreement in cases and under the terms set out by the Civil Code.

3. The Buyer is also entitled to withdraw from this Agreement in cases when the Seller repeatedly (the third breach of contractual duties) delays in handing over the subject of performance to the Buyer.

4. The Buyer is also entitled to withdraw from in cases when the sum of acknowledged claims reaches a value of at least CZK 20,000 (in words: thirty thousand Czech Crowns) excluding VAT within a period of 1 month, or in the event that the Buyer claims 3 cases of Goods delivered in conflict with the provisions of this Agreement against the Seller within a period of 2 months.

5. The Seller is also entitled to withdraw from this Agreement in cases when the Buyer delays in payment of the purchase price to the Seller by over 30 days, and the Buyer fails to pay the invoice within a n additional 15-day time limit even after prior written notification by the Seller.
6. In the event of withdrawal from this Agreement, the Contracting parties are required to settle their mutual obligations and liability arising from this Agreement within 30 days of the day the withdrawal comes into legal force.
7. Withdrawal is effective on the day following delivery of the withdrawal to the other Contracting party.
X.
Communication Between the Parties
1. Acceptance of messages sent by one Contracting party by fax or e-mail must be confirmed by the other Contracting party by fax or e-mail by 4 p.m. on the following business day after sending, unless determined otherwise by this Agreement.

2. Messages sent by fax or e-mail will be addressed to the contact information of the Contracting parties’ competent persons for performance.

3. Other written correspondence shall be sent to the registered address of the Contracting party.

4. The Contracting parties shall inform each other of replacement of the competent persons or changes to their contact information and changes to banking information in writing without undue delay. No written attachment to this Agreement is necessary concerning these changes.

5. Competent persons:
Contact persons for business and contractual matters:

On behalf of the Buyer:




On behalf of the Seller:

Ing. Martin Sněhota, Purchasing Director


………………….. (add name)
Email: snehota.m@vop.cz



………………….. (add e-mail)
Tel.: 556 783 272





………………….. (add telephone)








………………….. (add mobile)
Contact persons for the purpose of performance:

On behalf of the Buyer:




On behalf of the Seller:

Bc. Pavlína Jahodová, strategic purchasing
            
………………….. (add name)
Email: jahodova.p@vop.cz
              

………………….. (add e-mail)
Tel.:  556 783 539
      



………………….. (add telephone)
                                            



………………….. (add mobile)
XI.
Other Provisions
1. The Contracting parties are required to adhere to all the valid legal and technical standards and regulations when realising this Agreement.
2. All the right sand duties arising from this Agreement are governed by the legislation of the Czech Republic. Unresolved relations are governed by the valid legislation of the Czech Republic, particularly the Civil Code, as amended.
3. The legal relations not regulated by this Agreement are governed by the relevant provisions of the Civil Code, as amended, particularly the provisions of Section 2079 et seq.
4. This Agreement becomes valid and effective on the date it is signed by both Contracting parties.

5. Any amendments to this Agreement must be made in writing and must be signed by the persons authorised to act on behalf of the Buyer and the Seller or the persons authorised by them. Amendments to this Agreement are explicitly arranged as an attachment to the Agreement, numerically identified according to the series number of the relevant amendment to the Agreement. If either of the Contracting parties submits a proposal for amendment in the form of a written attachment to the Agreement, the other Contracting party is required to issue a statement concerning the proposal within fifteen days of the day following delivery of the draft of the attachment.
6. The Contracting parties undertake to resolve all disputes arising in relation to this Agreement amicably by mutual agreement. If such an agreement is not possible, disputes shall be resolved by the relevant court of the Czech Republic, on the basis of a proposal by one of the Contracting parties.
7. The Seller undertakes to refrain from assigning potential receivables against the Buyer to another creditor, without the Seller’s 
prior written consent.
8. The Seller must be insured for cases of damages caused to the Buyer by its deliveries of connecting material, including damages that may be incurred as a result of interruption of production, up to the value of CZK 500,000 (in words: five hundred thousand Czech Crowns). This insurance policy must remain valid throughout the validity of the Framework Agreement and the Seller is required to submit it to the Buyer on request. Failure to meet the conditions set out in this paragraph is considered serious breach of the Agreement.
9. The provisions of this Agreement apply to the business relationship between the Seller and the Buyer, unless arranged otherwise in individual cases.
10. This Agreement is executed in three counterparts; two counterparts for the Buyer and one for the Seller.
11. The Contracting parties append their signatures as proof of the fact that this Agreement was executed according to the true and free will of both Contracting parties.
12. The Buyer acknowledges that this Agreement will be published within the meaning of Act No. 340/2015 Sb., on the special terms of effect of some contracts, publishing of these contracts and on the Register of Contracts and Act No. 134/2016 Sb., on awarding public contracts.
13. The following appendices are integral parts of this Agreement:

Appendix No. 1 – Technical specifications and price list of spare parts.

Appendix No. 2 – Requirements for performance of government quality control
Appendix No. 3 – Key duties of persons entering/driving into the complex belonging to 
VOP CZ, s.p.    

In Šenov u Nového Jičína on …………..     In………………………….. on…………

___________________________

   ___________________________

	Ing. Marek Špok, Ph.D.
	.......................................

	Director
	.......................................

	VOP CZ, s.p.
	.......................................


�Tady se dva-krat mluvi o hodnoté sankcí?


�myslim že tady by melo by souhlas kupujiciho
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